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MINUTES OF THE MEETING OF THE
NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
HELD AT 103 COLLEGE ROAD EAST, PRINCETON, NEW JERSEY
ON TUESDAY, OCTOBER 22, 2019

The meeting was called to order at 10;02 a.m. by Chair Hodes. The New Jersey
Educational Facilities Authority gave notice of the time, place and date of this meeting
via fax and email on June 17, 2019, to The Star Ledger, The Times of Trenton and the
Secretary of State and by posting the notice at the offices of the Authority in Princeton,
New Jersey. Pursuant to the New Jersey Open Public Meetings Act, a resolution must
be passed by the New Jersey Educational Facilities Authority in order to hold a session
from which the public is excluded.

AUTHORITY MEMBERS PRESENT:

Joshua Hodes, Chair

Ridgeley Hutchinson, Vice Chair

Elizabeth Maher Muoio, State Treasurer, Treasurer (represented by David Moore) (via
phone)

Louis Redriguez

Angela Bethea (representing the Secretary of Higher Education)

AUTHORITY MEMBERS ABSENT:
None

STAFF PRESENT:

Eric D. Brophy, Executive Director

Sheryl A. Stitt, Deputy Executive Director

Steven Neison, Director of Project Management
Brian Sootkoos, Director of Finance-Controller
Elien Yang, Director of Compliance Management
Zachary Barby, Communications/IT Coordinator
Juan Carlos Belmonte, Intern




Rebecca Clark, Associate Project Manager

Matthew Curtis, Information Technology Manager
Carl MacDonald, Project Manager

Jamie O’'Donnell, Senior Communications Manager
Sheila Toles, Exec. Asst./Human Resources Manager
Gary Vencius, Accounting Manager

ALSO PRESENT:

George Loeser, iEsq., Deputy Attorney General
Craig Ambrose, Esq., Governor's Authorities Unit
Brian Wilton, Esq., Governor's Authorities Unit

ITEMS OF DISCUSSION

1.

Approval of the Minutes of the Meeting of September 24, 2019

The minutes of the meeting of September 24, 2019 were hand delivered to
Govemnor Philip Murphy under the date of September 26, 2019. Mr.
Hutchinson moved the meeting minutes for approval as presented; the motion
was seconded by Mr. Rodriguez and passed unanimously.

Market Update and Bond Fund Update — Stephen Faber, Managing Director,
PFM Asset Management '

Stephen Faber, Managing Director of PFM Asset Management, LLC, provided
the Members with an Economic and Investment Market update, and a report on
investment portfolio performance for colleges, universities and State bond fund
assets under management by PFM. Trina Smith, Sr. Managing Consuiltant of
PFM provided the Members with a municipal market update report that included
commentary on the impact of tax reform, market trends and current market
conditions.

Executive Director’s Report

Mr. Brophy provided the Executive Director’s report for informational purposes
only.

Mr. Brophy reported on various meetings attended by himself and/or Authority
staff since the September Authority meeting. Mr. Brophy noted that all five of the
working groups on the State Plan were completed and that most tasks and final
drafts of committee recommendations would be forthcoming by the end of the
year. He reported that he and Mr. Nelson attended the EACUBO conference in
Baltimore and that Project Management staff had attended Standard & Poor’s




2019 Global Higher Education Credit Forum and also the Financial Sustainability
Forum hosted by Times Higher Education and HSBC Bank.

Mr. Brophy reported that Executive staff underwent diversity training scheduled
by the Authority's Human Resources Manager. He reported that going forward
executive and staff workplace training would be scheduled quarterly.

Mr. Brophy reported that the Authority’s ongoing discussions with the Department
of Education (DOE), Office of the Secretary of Higher Education (OSHE) and the
Schools Development Authority regarding the Authority’s role in administering the
Securing Our Children’s Future Bonds had progressed to weekly working group
meetings. He reported that staff was in the process of completing

Memorandums of Understanding (MOUs) with DOE and OSHE and expected to
present them to the - Members at the November meeting.

Mr. Brophy reported that staff had been working closely with the State Librarian,
the Department of Treasury and the Attorney General’'s Office on the Library
Bond Act following the execution of the MOU approved at the September
Authority meeting. He reported that staff was working with the State Librarian in
reviewing regulations to be submitted for publication and on a solicitation.

Mr. Brophy reported that the Authority’s Finance staff was working on the
Authority’s 2020 budget. He reported that the Authority’s fee policy, which was
implemented last year, requires an annual review and that staff was in the
process of reviewing and evaluating to determine whether any changes are
necessary. Mr. Brophy reported that staff expected to have the budget and fee
policy review completed and ready for the Authority’s Finance Committee and
board approval at the November meeting.

Resolution of the New Jersey Educational Facilities Authority Authorizing
Defeasance of Certain Revenue Refunding Bonds, Rowan University
Issues, Series 2011 C and Series 2016 C, and Conveyance of Certain

Property

Mr. MacDonald reported that the Authority currently holds title to a parcel of land
on Rowan University's campus in Glassboro, the acquisition and development of
which was financed and refinanced on behalf of the University through the
issuance of various bonds. He explained that the University requested that the
Authority convey title of the EFA-owned property to the University because they
are exploring a public private partnership to enhance the academic and
development goals of the University. Mr. MacDonald explained that in order to
effectuate the conveyance and ensure that the tax-exempt status of the bonds
and the bond holders would not be adversely affected, the University elected to
defease approximately $4,200,000 in aggregate of the outstanding Series 2011
C and Series 2016 C bonds previously issued through the Authority.




Mr. MacDonald reported that the resolution would authorize the conveyance of
title to the University, necessary amendments to bond documents and all other
necessary and appropriate action to effectuate the conveyance of the property.
The resolution would also authorize the execution and delivery of one or more
Escrow Deposit Agreement(s) and other actions in connection with the
defeasance of cerfain Authority bonds previously issued on behalf of the
University. '

Mr. MacDonald reported that Acacia Financial Group, Inc. had been retained by
the University to serve as financial advisor. The Bank of New York Mellon,
trustee for the Series 2011 C and U.S. Bank N.A., trustee for the Series 2016 C
had been appointed to serve as escrow agents with McManimon, Scotland &
Baumann, LLC serving as bond counsel.

John Cavaliere, Esq. of McManimon, Scotland & Bauman described the
resolution for the Members’ consideration.

Mr. Rodriguez moved the adoption of the following entitled resolution:

RESOLUTION OF THE NEW JERSEY EDUCATIONAL :
FACILITIES AUTHORITY AUTHORIZING THE CONVEYANCE OF
A CERTAIN PARCEL OF REAL PROPERTY TO ROWAN
UNIVERSITY AND ALL OTHER DOCUMENTS, APPROVALS
AND ACTION NECESSARY TO IMPLEMENT SUCH
CONVEYANCE

The motion was seconded by Ms. Bethea and passed unanimously.
The adopted resolution is appended as Exhibit .
Resolution of the New Jersey Educational Facilities Authoﬁtv Authorizing

Defeasance of Certain Revenue Bonds, New Jersey Institute of Technology
Issue, Series 20101 -

Mr. MacDonald reported that [ast month, the New Jersey institute of
Technology's Board of Trustees authorized a refunding of several outstanding
series of bonds for substantial savings. He reported that one of the series was
the Authority’s outstanding Series 2010 | bonds and that the Institute elected to
defease approximately $20,450,000 in aggregate of the bonds.

Mr. MacDonaId explained that the resolution would. authorlze the execution and
delivery of one or more Escrow Deposit Agreement(s) and other actions in
connection with the defeasance of certain Authority bonds previously issued on
behalf of the Institute.




Mr. MacDonald reported that Janney Montgomery Scott had been retained by the
Institute to serve as financial advisor and that the Bank of New York Mellon,
trustee for the 2010 | bonds had been appointed to serve as escrow agent with
Gluck Walrath serving as bond counsel.

James Fearon, Esq. of Gluck Walrath described the resolution for the Members’
consideration.

Mr. Hutchinson moved the adoption of the following entitled resolution:

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY
OF AN ESCROW DEPOSIT AGREEMENT AND OTHER
ACTIONS IN CONNECTION WITH THE REFUNDING OF
CERTAIN BONDS OF THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY PREVIOUSLY ISSUED ON BEHALF OF
THE NEW JERSEY INSTITUTE OF TECHNOLOGY

The motion was seconded by Mr. Rodriguez and passed unanimously.
The adopted resolution is appended as Exhibit II.

Resolution of the New Jersey Educational Facilities Authority Approving
the Authority’s 2018 Annual Report

Ms. O’'Donnell reported that the resolution requested the Members™ approval
and adoption of the Authority’s 2018 Annual Report, which includes a link to the
Authority's 2018 Financial Statements and Supplemental Financial Information.
She reported that the Report would he made available on the Authority’s
website following the expiration of the Governor's veto period.

Ms. O'Donnell reported that the Authority’s Financial Statements and
Supplemental Financial Information were currently available on the Authority’s
website under Corporate Information. She reported that highlights of the Report
include: recognition of new leadership at the Authority and in New Jersey higher
education; the Authority’s service to New Jersey higher education institutions and
to the State of New Jersey; highlights of the year's activity, including the impact of
tax reform; the launch of new innovative financing programs; and progress made
on the administration of the Higher Education Capital Facilities Grant Programs.

Mr. Hutchinson moved the. adoption of the following entitled resolution:
RESOLUTION OF THE NEW JERSEY EDUCATIONAL
FACILITIES AUTHORITY APPROVING THE AUTHORITY’S 2018
ANNUAL REPORT

The motion was seconded by Ms. Bethea and passed unanimously.




~ The adopted resolution is appended as Exhibit lil.

Report on Operating and Construction Fund Statements and Disbursements

Mr. Sootkoos reviewed the Resuits of Operations and Budget Variance Analysis
and reported on the status of construction funds and related investments for -
September 2019.

Mr. Hutchinson moved that the reports be accepted as presented; the motion was
seconded by Mr. Rodriguez and passed unanimously.

The reports are appended as Exhibit IV,

Next Meeting Date

Mr. Hodes reminded everyone that the next meeting was scheduled for Tuesday,
November 26, 2019 at 10:00 a.m. at the Authority offices and requested a motion
to adjourn.

Mr. Hutchinson moved that the meeting be adjourned at 10:49 a.m. The motion
was seconded by Mr. Rodriguez and passed unanimously.

Respectfully submitted,

=
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Secretary




EXHIBIT I

RESOLUTION OF THE NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
AUTHORIZING THE CONVEYANCE OF A CERTAIN PARCEL OF REAL PROPERTY .
TO ROWAN UNIVERSITY AND ALL OTHER DOCUMENTS, APPROVALS AND ACTION
NECESSARY TO IMPLEMENT SUCH CONVEYANCE

Adopted: October 22, 2019

WHEREAS, the New Jersey Educational Facilities Authority (the “Authority™) is a public body
corporate. and politic of the State of New Jersey pursuant to the New Jersey Educational Facilities
Authority Law (being Chapter 72A of Title 18A of the New Jersey Statutes, as amended and
supplemented), N./.S.4. 18A:72A-1 ef seq. (the “Act™); and

WHEREAS, the Authority holds title to a parcel of land described in Exhibit A hereto (the
“Authority-Owned Parcel”), the acquisition and development of which was financed and refinanced on
behalf of Rowan University (the “University”) through issuance of various series of bonds including
the Authority’s Revenue Refunding Bonds, Rowan University Issue, Series 2011 C (the “Series 2011
C Bonds™) and the Authority’s Revenue Refunding Bonds, Rowan University Issue, Series 2016 C (the
“Series 2016 C Bonds™; collectively with the Series 2011 C Bonds, the “Bonds™); and

WHEREAS, the Authority-Owned Parcel is not subject to an existing lease to the University
and the Authority has been advised that the Bonds are the only Authority bonds outstanding that have
- proceeds allocable to the acquisition and development of the Authority-Owned Parcel; and

- "WHEREAS, the University has informed the Authority that it is exploring a public-private
partnership to enhance the academic and development goals of the University and that this project
may result in utilization of the Authority-Owned Parcel; and

WHEREAS, the University has requested that the Authority authorize and effect the
conveyance of the Authority-Owned Parcel to the University in order that the University may
investigate, negotiate and enter into a public-private partnership with respect to the Authority-
Owned Parcel; and

WHEREAS, the University has advised the Authority that it understands and agrees that it
will fake whatever action is necessary to preserve the proper use and/or tax-exempt status of the
Authority’s bonds including, without limitation, redeeming part or all of the Bonds (the “Series
2011 C Bonds to be Defeased” and the “Series 2016 C Bonds to be Defeased” and, collectively,
the “Bonds to be Defeased”); and

WHEREAS, the Authority desires to authorize the execution and delivery of (a) a deed
conveying the Authority-Owned Parcel to the University and (b) escrow deposit agreements (the
“Escrow Deposit Agreements™) by and between the Authority and the escrow agents named therein
to provide for the redemption of the Bonds to be Defeased, if necessary, in connection with the
University’s taking certain actions with respect to the Authority-Owned Parcel.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NEW
JERSEY EDUCATIONAL FACILITIES AUTHORITY AS FOLLOWS:




Section 1. Authorization _of Conveyance. The Authority hereby approves the
conveyance to the University of the Authority-Owned Parcel. The Authority hereby authorizes and
directs the Chair, Vice Chair, Executive Director, Deputy Executive Director, Treasurer, Director
of Project Management, Director of Compliance Management, Secretary, Assistant Treasurer or
any Assistant Secretary of the Authority, and any other person authorized by resolution of the
Authority, and any of such officers designated as “acting” or “interim” (each an “Authorized
‘Officer™) to execute and deliver a Deed conveying the Authority-Owned Parcel to the University
under the official common seal of the Authority; and to execute and attest any other documents and
take any and all such other actions as may be necessary or appropriate to effect the conveyance;
such documents to be executed in the form satisfactory to the Authorized Officer executing the
same with the advice of bond counsel and the Office of the Attorney General; provided that at the
time of such convevance, (1) if any proceeds from previously issued Bonds are allocable to the
Authority-Owned Parcel, such Bonds to be Defeased shall have been defeased and no longer be
outstanding; (ii) the Authority shall have received a defeasance opinion from its bond counsel in
satisfactory form; (iif) any agreements providing for the lease of the Authority-Owned Parcel to the
University shall no longer be in effect and any such leases have been discharged of record; and the
Authority have received such certificates or documents in form satisfactory to the Authorized
Officer, as such Authorized Officer shall deem necessary and appropriate, with the advice of bond
counsel and the Office of the Attorney General.

_ Section 2.  Authorization of Escrow Deposit Agreements. The forms of the Escrow

Agreements with respect to the defeasance of the Series 2011 C Bonds to be Defeased (the “Series
2011 C Escrow Agreement™) and the Series 2016 C Bonds to be Defeased (the “Series 2016 C
Escrow Agreement”) presented to the meeting at which this Resolution is adopted (copies of which
shall be filed with the records of the Authority), are hereby approved. The Authority hereby
authorizes and directs the Authorized Officers to execute and deliver the Escrow Agreements, and
any other Authorized Officer is hereby authorized to attest the Escrow Agreements in such
substantially such forms, with such insertions and changes therein as the Authorized Officer
executing the same may approve, with the advice of bond counsel and the Office of the Attorney
General, such approval to be evidenced conclusively by such Authorized Officer’s execution
thereof. ' '

Section 3. Appointments.

(a) The Bank of New York Mellon is hereby appointed to act as escrow agent
in connection with the defeasance of the Series 2011 C Bonds to be Defeased. The Bank of New
York Mellon shall signify its acceptance of the duties and obligations imposed upon it by the Series
2011 C Escrow Agreement by its execution and delivery thereof.

(b) U.S. Bank National Association is hereby appointed to act as escrow agent
in connection with the defeasance of the Series 2016 C Bonds to be Defeased. U.S. Bank National .
Association shall signify its acceptance of the duties and obligations imposed upon it by the Series
2016 C Escrow Agreement by its execution and delivery thereof.
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Section 4. Aunthorization Relating to Investments.

Any Authorized Officer is hereby anthorized to direct the use of monies deposited under
the Escrow Agreements (a) to purchase United States Treasury Obligations, State and Local
Government Series (“SLGS™) or (b) to select a firm to act as the Authority’s broker or to select a
bidding agent to solicit bids pursuant to a competitive solicitation process to purchase open market
United States Treasury Obligations (“U.S. Treasury Obligations™) (which qualify as permissible
defeasance obligations pursuant to the Escrow Agreements), in the event that such Authorized
Officer determines that it is necessary or advantageous to the Authority to purchase such open
market U.S. Treasury Obligations. In connection with the purchase of open market U.S. Treasury
Obligations, any Authorized Officer is further authorized to solicit bids for one or more float
forward or escrow reinvestment agreements (a “Float Forward Agreement™) and to direct the
respective Escrow Agent pursuant to the respective Escrow Agreement {o enter into any such Float
Forward Agreement with the successful bidder or bidders thereof. Pursuant to the terms of any
Float Forward Agreement, the provider, in consideration of an upfront payment to such Escrow
Agent, shall have the right to sell U.S. Treasury Obligations to the Escrow Agents, at the times and
in the amounts set forth in the Float Forward Agreement at an aggregate purchase price not
exceeding the maturity value thereof. Such .S, Treasury Obligations shall mature on or before -
the dates when the proceeds thereof are needed to make payments in accordance with the Escrow
Agreements. Fach Float Forward Agreement shall be awarded to the bidder offering to pay the
highest upfront payment therefor. The form of any Float Forward Agreement shall be approved by
an Authorized Officer, in consultation with bond counsel and the Office of the Attorney General.
Any Authorized Officer is further authorized to execute and deliver any such Float Forward
Agreement, and/or any certificates or other documents required in connection therewith.
Notwithstanding the foregoing, nothing contained herein shall prohibit an Authorized Officer from
purchasing both SLGS and open market U.S. Treasury Obligations, to the extent permitted by law.
Bond counsel and the respective Escrow Agents are hereby authorized to act as agent(s), if so
directed by an Authorized Officer, on behalf of the Authority for the subscription of SLGS via
SLGSafe pursuant to the regulations promulgated therefor set forth in 31 C. F.R. Part 344.

Section 5. Authorization of Action by Authorized Officers. The Authorized Officers are
each hereby authorized and directed to take any and all such other actions as may be necessary or’
appropriate and to execute, attest and affix the official common seal of the Authority, as applicable, to
all other documents, certificates, agreements, instruments and notices necessary for the conveyance of
all Authority-Owned Parcel to the University and the execution and delivery of each of the Escrow
Deposit Agreements, each of such documents, certificates, agreements, instruments and notices to be in
the form approved by the Authorized Officer executing same with the advice of bond counsel and/or the
Office of the Attorney General, such execution to be conclusive evidence of the approval thereof by
such Authorized Officer. The Authorized Officers are hereby authorized fo defease and to call for
redemption (as applicable) the Bonds to be Defeased selected by the University, in consultation with
the Authority and the University’s financial advisor.
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Section 6. Prior Resolutions.

All prior resolutions of the Authotity or portions thereof inconsistent herewith are hereby
repealed.

Section 7. Effective Date, This Resolution shall take effect in accordance with the
provisions of the Act.

Mr. Rodriguez moved that the foregoing resolution be adopted as introduced and
read, which motion was seconded by Ms. Bethea __ and upon roll call the following members
voted:

AYE: Joshua Hodes :
Ridgeley Hutchinson
Elizabeth Maher Muoio (represented by David Moore)
Louis Rodriguez
Zakiya Smith Ellis (represented by Angela Bethea)

NAY: None
ABSTAIN: None

ABSENT: None

The Chair thereupon declared said motion carried and said resolution adopted.

Rowan Conveyance - 10/22/19

4831-0075-1528, v. 1




Exhibit A
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ESCROW DEPOSIT AGREEMENT
by and between

NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
and

THE BANK OF NEW YORK MELLON, as Escrow Agent

Dated [CLOSING DATE]

With Respect to the Defeasance of
New Jersey Educational Facilities Authority
Revenue Refunding Bonds, Rowan University Issue, Series 2011 C

59819-041: 8232462




ESCROW DEPOSIT AGREEMENT

THIS ESCROW DEPOSIT AGREEMENT (this “Agreement”), dated [CLOSING
DATE], is by and between the NEW JERSEY EDUCATIONAL FACILITIES AUTHORITY
(the “Authority”) and THE BANK OF NEW YORK MELLON, a New York banking
corporation with fiduciary and trust powers in the State of New Jersey, as escrow agent (the
“Escrow Agent™). ‘

WITNESSETH:

WHEREAS, the Authority has previously issued and sold its Revenue Refunding Bonds,
Rowan University Issue, Series 2011 C (the “Bonds”) on behalf of Rowan University (the
“University”) pursuant to the terms of a resolution of the Authority adopted on March 22, 2011
and a Trust Indenture, dated as of May 1, 2011 (the “Indenture™), by and between the Authority
and The Bank of New York Mellon, as trustee (in such capacity, the “Trustee™); and

WHEREAS, the Indenture provides, in substance, that if the Authority shall pay or cause
to be paid to the holders of the Bonds, the principal of and interest thereon, at the times and in
the manner stipulated therein, then the pledge of the revenues or other moneys and securities
pledged by the Indenture to such Bonds and all other rights granted by the Indenture to the

Bonds shall be discharged and satisfied; and

WHEREAS, the University is depositing monies hei’eunder (the “Deposit Amount™) in
order to provide for the defeasance and redemption of certain outstanding Bonds (the “Bonds to
be Defeased”) as described in Exhibit A attached hereto; and

WHEREAS, upon the deposit with the Escrow Agent of the Deposit Amount, which,
together with the investment income to be earned thereon, will be sufficient to pay, when due,
the principal or redemption price of and interest on the Bonds to be Defeased until the maturity
dates or the call date as set forth in Exhibit A attached hereto (such call date being the
“Redemption Date™), and to pay the redemption price of the Bonds to be Defeased on the
Redemption Date, and the giving of certain irrevocable instructions by the Authority to the
Escrow Agent as herein provided, the Bonds to be Defeased shall cease to be entitled to any lien,
benefit or security under the Indenture, and all obligations of the Authority to the holders of the
Bonds to be Defeased shall thereupon be released, discharged and satisfied.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
parties hereto, intending to be legally bound hereby, covenant and agree as follows:

SECTION 1. There is hereby created and established with the Escrow Agent a special
and irrevocable escrow fund (the “Escrow Fund”) to be held by the Escrow Agent as a frust fund
for the benefit of the holders of the Bonds to be Defeased. The Escrow Fund shall be held by the
Escrow Agent separate and apart from all other funds of the Authority and the Escrow Agent.
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SECTION 2. The Escrow Agent hereby acknowledges receipt of monies from the
University in the amount of $f . ] and the Escrow Agent shall immediately
deposit the amount into the Escrow Fund.

SECTION 3. On [CLOSING DATE], the Escrow Agent shall apply $[ : 1
to the purchase of the securities listed in Exhibit B attached hereto and shall retain $ ]
uninvested in cash in the Escrow Fund.

The securities listed in Exhibit B consist entirely of direct obligations of the United
States of America that are not subject to redemption prior to their maturity (the “Defeasance
Securities”). No investment whatsoever shall be made by the Escrow Agent with such cash
amounts. In sole reliance on the computations prepared by [ | and verified by
[ - ], as described in the verification report attached hereto as Exhibit C,
the Authority represents that the amounts so deposited in the Escrow Fund, together with income
from the investment thereof to be retained therein pursuant to this Agreement, will provide
sufficient funds to pay the principal or redemption price of and interest on the Bonds to be
Defeased to the maturity dates or the Redemptlon Date, as applicable, all as set forth in Exhibit
A attached hereto.

SECTION 4. (a) The Escrow Agent agrees that the Deposit Amount deposited in the
Escrow Fund pursuant to Section 3 hereof and the interest income to be earned thereon and any
other moneys and investments dep031ted in the Escrow Fund will be held in trust for the benefit
of the holders of the Bonds to be Defeased. The Escrow Agent shall have no liability for the
payment of the principal of and interest on the Bonds to be Defeased pursuant to this Section 4
and the Indenture, except for the application of moneys and obligations available for such
purposes in the Escrow Fund. The Escrow Agent shall not be liable for any loss resulting from
any investment made in accordance with the provisions of this Agreement nor shall it be
required to risk or expend its own funds hereunder

()  The balance remaining upon the purchase of the Defeasance Securities listed in
Exhibit B shall remain uninvested. For the purposes of the immediately preceding sentence,
“uninvested” shall mean held as a cash balance in the Escrow Fund and not invested for any
purpose.

SECTION 5. Except as otherwise expressly provided herein, the Escrow Agent shall
have no power or duty to invest any moneys held hereunder or to make substitutions of the
Defeasance Securities held hereunder or to sell, transfer or otherwise dispose of the Defeasance
Securities acquired hereunder, or to pay interest on any such moneys not required to be invested
hereunder; provided, however, that at the written direction of the Authority and upon compliance
with the conditions hereinafter stated, the Escrow Agent shall have the power fo sell, transfer,
otherwise dispose of, or request the redemption of, the Defeasance Securities acquired
hereunder, and to substitute therefor other Defeasance Securities that are non-callable. Any
substituted Defeasance Securities or cash shall be a part of and credited to the Escrow Fund.
The Escrow Agent shall purchase such substitute Defeasance Securities with the proceeds
derived from the sale, transfer, disposition or rédemption of the initial Defeasance Securities and
with any other funds available for such purpose. From time to time, Defeasance Securities may

-
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be sold, transferred, redeemed or otherwise disposed of and replaced by other Defeasance
Securities subject to the same conditions. Any amounts received from the sale or redemption of .
Defeasance Securities and not needed or used to purchase substitute Defeasance Securities shall
be transfeired by the Escrow Agent as directed in writing by the Authority. The foregoing
transactions may be effected only if: (a) a recognized firm of certified public accountants shall
certify to the Authority, the Escrow Agent that after such transaction the principal amount of,
and interest income on, the substituted Defeasance Securities or cash will, together with any
moneys or securities in the Escrow Fund reserved for such purpose, be sufficient to pay when
due (whether at stated maturity or at the optional redemption date, as applicable) the principal of,
and interest and redemption premium on, the Bonds to be Defeased; (b) the amounts and dates of
the anticipated payments from the Escrow Fund to the holders of such Bonds to be Defeased in
accordance with their terms will not be diminished or postponed thereby; (c¢) the Escrow Agent
shall receive an opinion of nationally recognized bond counsel to the effect that such disposition
and substitution or purchase is permitted under the Indenture and this Agreement, and it would
have no adverse effect on the exclusion from gross income for federal income tax purposes of the
interest on the Bonds to be Defeased; (d) in the event cash is provided, such cash shall, to the
extent not insured by the Federal Deposit Insurance Corporation or other federal agency, be
continuously secured by the pledge of direct obligations of the United States of America; and (e)
the Authority pays all costs incident to the transactions. If United States Treasury Securities —
State and Local Government Series are to be purchased as substitute Defeasance Securities, the
Authority or, at its direction, its financial advisor, shall prepare and file the appropriate
application therefor.

SECTION 6. The Authority hereby 11'revocab1y instructs the Escrow Agent and the
Escrow Agent hereby agrees:

(a) to pay or redeem the Bonds to be Defeased on the maturity dates or the
Redemption Date, as applicable, in the amounts and at the redemption price set forth in Exhibit
A, and to apply the principal of and interest earned on the Defeasance Securities to the payment
of the interest on, and the principal or Redemption Price of, the Bonds to be Defeased as the
same shall become due as set forth in Exhibit A;

(b}  mail to the holders of the applicable Bonds to be Defeased a notice of defeasance
substantially in the form attached hereto as Exhibit D-1 and in accordance with the Indenture;
and

() mail to the holders of the applicable Bonds to be Defeased, not less than thirty
(30) nor more than forty-five (45) days prior to the Redemption Date, a notice of redemption
substantially in the form attached hereto as Exhibit D-2 and in accordance with the Indenture.

In addition, the Escrow Agent shall cause notices of such defeasance and redemption to
be provided to the Municipal Securitics Rulemaking Board (the “MSRB”), in.an electronic
format as prescribed by the MSRB and accompanied by such identifying information as is
prescribed by the MSRB in accordance with the Indenture. Notwithstanding anything herein to
the contrary, the only remedy for the failure by the Escrow Agent to post any notice with the
MSRB via its Electronic Municipal Marketplace Access system shall be an action by a holder of

3
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